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Dear Ms. Moreno:

This is in response to your letter dated December 23, 2014 concerning the
shareholder proposal submitted to GEO by Alex Friedmann. We also have received a
letter on the proponent’s behalf dated January 26, 2015. Copies of all of the
correspondence on which this response is based will be made available on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division’s informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Matt S. McNair
Special Counsel

Enclosure
cc: Jeffrey S. Lowenthal

Stroock & Stroock & Lavan LLP
jlowenthal@stroock.com



February 6, 2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  The GEO Group, Inc.
Incoming letter dated December 23, 2014

The proposal requests that the board adopt a policy of expending funds for the
purpose of reducing recidivism rates for offenders in the company’s facilities, as
specified in the proposal.

There appears to be some basis for your view that GEO may exclude the proposal
under rule 14a-8(i)(7), as relating to GEO’s ordinary business operations. In this regard,
we note that the proposal relates to the company’s expenditures on programs and services
designed to reduce recidivism rates and does not raise a significant policy issue.
Accordingly, we will not recommend enforcement action to the Commission if GEO
omits the proposal from its proxy materials in reliance on rule 14a-8(i)(7). In reaching
this position, we have not found it necessary to address the alternative bases for omission
upon which GEO relies.

Sincerely,

Sonia Bednarowski
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company’s position with respect to
the proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company’s
proxy material.
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Sent via email and paper copy

January 26, 2015 Jeffrey S. Lowenthal
Direct Dial: 212-806-5509

Fax: 212-806-6006

jlowenthal@stroock.com

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: The GEO Group, Inc. December 23, 2014 Letter Seeking to Exclude
Alex Friedmann's Shareholder Proposal

Ladies and Gentlemen:

I am writing on behalf of Alex Friedmann (the “Proponent”) in response to the request
by The GEO Group, Inc. (the “Company” or “GEO”) to the Staff of the Division of
Corporation Finance (the “Staff”’) of the U.S. Securities and Exchange Commission (the
“SEC”) seeking Staff concurrence with GEO’s view that it may properly exclude a
shareholder proposal and supporting statement (the “Proposal”) submitted by the
Proponent from inclusion in GEO’s proxy materials to be distributed in connection
with its 2015 Annual Meeting of Stockholders (the “Proxy Materials”). We respectfully
request that the Staff not concur with GEQ’s view that it may exclude the Proposal
from its Proxy Materials. GEO has the burden of persuasion to establish that it may
properly omit the Proposal, and it has not met that burden. A copy of this letter has
also been sent to the Company.

In accordance with Rule 14a-8(k) under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”) and Staff Legal Bulletin No. 14D (November 7, 2008)
(“SLB 14D”), we have submitted this letter to the Staff via electronic mail at
shareholderproposals@sec.gov in addition to mailing paper copies.
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By letter dated December 23, 2014 (the “No-Action Request”), GEO requested that
the Staff concur in its view that it may exclude the Proposal from its Proxy Materials on
three grounds. First, the Company seeks concurrence that it may exclude the Proposal
pursuant to Rule 14a-8(i)(4) because the Proposal “relates to a personal grievance or
furthers a personal interest [of the Proponent] that is not shared by other shareholders.”
Second, the Company seeks concurrence in its view that the Proposal may be omitted
under Rule 14a-8(i)(7) because it “relates to the ordinary business operations of the
Company.” Lastly, the Company seeks concurrence in its view that the Proposal may
be omitted under Rule 14a-8(i)(10) because “the Company has already substantially
implemented the Proposal.” For the reasons set forth below, we submit that GEO has
failed to meet its burden of persuasion under Rules 14a-8(i)(4), 14a-8(1)(7) and 14a-
8(i)(10), and thus the Staff should not concur that the Company may exclude the
Proposal from inclusion in its Proxy Materials.

I. The Proposal

On November 18, 2014, Mr. Friedmann, a beneficial holder of no less than 130 shares
of GEQO’s common stock, submitted a shareholder proposal to the Company pursuant to
Rule 142-8 seeking to require the Company to expend funds equal to five percent (5%)
of the Company’s net income on rehabilitative programs and services designed to
reduce recidivism rates for offenders held in the Company’s correctional facilities.

Specifically, the Proposal would require GEO to use such funds to expand or enhance
rehabilitative programs or services in the Company’s correctional facilities, to establish
new programs or services, or to donate funds to non-profit organizations that provide
rehabilitative or reentry programs. Such funds would be in addition to any funds the
Company already spends, intends to spend or is required to spend on rehabilitative
programs pursuant to its contracts with government agencies, would be distributed
proportionally among the Company’s facilities, and would apply to the Company’s
facilities both in the United States and abroad.

The Proposal reads as follows:

RESOLVED: That the stockholders of the Company request that the Board
of Directors adopt the following policy to be implemented by GEO Group
beginning in fiscal year 2015, for the purpose of reducing recidivism rates for
offenders in the Company’s facilities:

1. That by the end of the third quarter of each fiscal year, the Company
shall expend funds equal to five percent (5%) of the Company’s net income for
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the prior fiscal year on programs and services designed to reduce recidivism
rates for offenders in the Company’s correctional facilities. For the purposes of
this resolution, “net income” shall include net income received by the
Company from both its U.S. and international operations.

2. That the expenditure of the funds specified in Section 1 shall be in
addition to any funds the Company already spends, intends to spend or is
required to spend on rehabilitative or reentry programs and services pursuant
to the Company’s contracts with government agencies.

3. That the expenditure of the funds specified in Section 1 may be used
to expand or enhance rehabilitative programs or services already provided in
the Company’s correctional facilities; to establish new rehabilitative programs
or services; or as donations to non-profit organizations that provide
rehabilitative or reentry programs and services for prisoners or released
prisoners.

4. That the Company shall expend the funds specified in Section 1
proportionally among the Company’s correctional facilities that are in active
operation (vacant facilities not included), with such funds prorated according
to each active facility’s average daily population at the end of the prior fiscal
year.

5. That the provisions of this resolution shall apply to the Company’s
correctional facilities both in the United States and internationally.

The Proposal’s supporting statement highlights the significant social policy issues raised
by high recidivism rates, and the important public policy goal of reducing recidivism
through rehabilitative and reentry programs in order to “reduce crime and victimization
in our communities.” Further, the supporting statement cites recent research indicating
that recidivism rates are higher at privately-operated prisons such as those operated by
the Company, indicating a specific need for the Proposal.
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II. The Company May Not Exclude the Proposal Under Rule 14a-8(i)(7)
Because the Proposal Raises Significant Social Policy Issues That Transcend
Day-to-Day Business Matters

A company may omit a shareholder proposal under Rule 14a-8(i)(7) if the proposal
relates to the company’s ordinary business operations. The SEC has stated that “the
ordinary business exclusion rests on two central considerations.” Exchange Act Release
No. 34-40018 (May 21, 1998) (the “1998 Release”). The first consideration relates to
the subject matter of the proposal; “[c]ertain tasks are so fundamental to management’s
ability to run a company on a day-to-day basis that they could not, as a practical matter,
be subject to direct shareholder oversight.” Id. The second consideration “relates to the
degree to which the proposal seeks to ‘micro-manage’ the company by probing too
deeply into matters of a complex nature upon which shareholders, as a group, would
not be in a position to make an informed judgment.” Id.

However, the SEC has also held that proposals which relate to ordinary business matters
but that focus on “sufficiently significant social policy issues ... would not be considered
excludable, because the proposals would transcend the day-to-day business matters and
raise policy issues so significant that it would be appropriate for a shareholder vote.” Id.

Indeed, the Staff has a longstanding history of refusing to permit a company to exclude a
shareholder proposal under Rule 14a-8(i)(7) when the proposal deals with significant
social policy issues. See, e.g., Corrections Corp. of America (Feb. 10, 2012) (proposal
requesting bi-annual reports on the company’s efforts to reduce prisoner rape and sexual
abuse); .Chevron Corp. (March 28, 2011) (proposal to amend the bylaws to establish a
board committee on human rights); PPG Industries, Inc. (Jan. 15, 2010) (proposal
requesting a report from the company disclosing the environmental impacts of the
company in the communities in which it operates); Halliburton Co. (March 9, 2009)
(proposal requesting that the company’s management review its policies related to
human rights to assess where the company needs to adopt and implement additional
policies); Halliburton Co. (March 9, 2009) (separate proposal that the company adopt a
policy for low-carbon energy research, development and production and report to
shareholders on activities related to the policy); and Bank of America Corp. (Feb. 29,
2008) (proposal calling for board committee to review company policies for human
rights); see also Trinity Wall Street v. Wal-Mart Stores, 2014 U.S. Dist. LEXIS 165431 (D.
Del. Nov. 26, 2014) (proposal to consider a ban on the sale of certain firearms at the
company’s stores was not properly excludable).
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A. Significant Social Policy Issue

The Staff has no formal standard as to what social policy issues are considered
“significant.” However, the proponent in Tyson Foods, Inc. (Dec. 15, 2009) identified
the “key criterion [as] the level of public debate on the issue, with indicia such as media
coverage, regulatory activity, high level of public debate and legislative activity.” By
that criterion, the Proposal is undoubtedly “significant.”

The Proposal seeks to require the Company to provide additional funding for
rehabilitative and reentry programs and services for prisoners held in the Company’s
facilities, in order to reduce high recidivism rates of ex-offenders.

There is little doubt that the need to reduce the high recidivism rates of ex-offenders
through the provision of rehabilitative and reentry programs is a significant social policy
issue  one that has been the subject of extensive public debate and numerous studies
and reports, as well as federal legislation. For example, a brief search on Google for
“recidivism” yields 2.55 million results, including studies by states, statistics by the
federal government, and scholarly papers. A search for the same term on SSRN, a well-
respected website for scholarly peer review of social science papers, yields 365 results, 53
of which were published in 2014 alone.'

As regards federal legislation, Congress has recognized the need to reduce recidivism
rates of ex-offenders by passing the Second Chance Act, signed into law in April 2008,
which provides hundreds of millions of dollars “to government agencies and nonprofit
organizations to provide support strategies and services designed to reduce recidivism by
improving outcomes for people returning from prisons, jails, and juvenile facilities,”
according to the Council of State Governments.

The Second Chance Act has been the subject of widespread public interest, including,
recently, a June 27, 2014 write-up by the editorial board of The New York Times.” Since
2007, Congress has appropriated nearly $300 million in Second Chance Act funds,*
Senator Patrick Leahy has introduced legislation to reauthorize the Act,” and the U.S.
Department of Justice is currently soliciting applications for FY 2015 Second Chance

! Visit http://papers.ssm.com, click on the “search” tab, and type “recidivism.”

2 http://csgjusticecenter.org/nrrc/projects/second-chance-act

? hp://www.nytimes.com/2014/06/28/opinion/ committed-states-have-reduced-recidivism-
rates.html?_r=0

* http://www.naco.org/legislation/Documents/2014SecondChance.pdf

® http:// csgjusticecenter. org/jc/senate-committee-approves-second-chance-reauthorization-act
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Act funding grants.®

Reducing recidivism is a significant social policy issue due to the vast numbers of
prisoners who are currently incarcerated and will eventually be released (approximately
2.2 million in state and federal prisons and local jails).”

The National Institute of Justice, the research, development and evaluation agency of
the U.S. Department of Justice, states that “Recidivism is one of the most fundamental
concepts in criminal justice. »8

In the words of the National Reentry Resource Center (NRRC), a project of the
Justice Center of the Council of State Governments,

Today, improved reentry and recidivism reduction are comnerstones of state
and local crime policies across the country. Governors routinely highlight the
importance of reducing recidivism in their state of the state addresses, and
mayors, sheriffs, and other local leaders across the country have established
task forces focusing on reentry in their cities and counties.” (emphasis
added)

The NRRC noted that “California, Delaware, Georgia, Nebraska, New Jersey, New
York, and West Virginia are examples of states where governors hlghh%hted reentry and
recidivism-reduction efforts in their 2014 state-of-the-state addresses.’

It is hard to imagine a more significant social policy issue than our nation’s 2.2 million
prisoner population with a re-incarceration recidivism rate’’ of 55.1% — meaning that
on average, more than one of every two prisoners who are released will return to
prison. According to the Bureau of Justice Statistics, 637,400 prisoners were released in
2012'? — which means, statistically, each year more than 351,200 ex-offenders can be
expected to recidivate and return to prison.

In a comprehensive report released in April 2014, the U.S. Bureau of Justice Statistics

® hetps://www.bja.gov/Funding/15SCAR ecidivismR eductionSol. pdf
7 http://www.bjs.gov/content/pub/pdf/ cpus13.pdf
® http://www.nij.gov/topics/corrections/recidivism/Pages/welcome.aspx
':OReducing Recidivism, https://www.bja.gov/Publications/ CSG-R educingR ecidivism. pdf
Id,fn.2
" There are several ways to measure recidivism; i.e., by re-arrest, re-conviction and re-incarceration rates.
The latter, used here, is the most conservative methodology
12 http://www.bjs.gov/content/pub/pdf/pl12tar9112.pdf
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(BJS) examined recidivism rates of 404,638 prisoners released in 30 states from 2005 to
2010."> The report found that 76.6% of ex-offenders in the 30 states examined were
arrested within 5 years of their release, including 55.1% who returned to prison due to a
parole or probation violation or a new conviction.'*

As the Pew Center on the States has stated: “Although preventing offenders from
committing more crimes once released is only one goal of the overall correctional
systemn, it is a crucial one, both in terms of ?reventing future victimization and ensuring
that taxpayer dollars are spent effectively.” !

To reduce recidivism, all state and federal prisons provide rehabilitative and reentry
programs and services. For example, the federal Bureau of Prisons “encourages inmates
to participate in programs that reduce recidivism and improve reentry outcomes,” and
offers a broad array of rehabilitative programs."’

In requiring the Company to devote additional funds to rehabilitative and reentry
programs for prisoners held in the Company’s facilities, the Proposal narrowly seeks to
address a significant social policy issue that directly impacts public health and safety, as
increased access to rehabilitative programs will lower recidivism rates and thus reduce
crime and victimization.

It is apparent that the failure to provide adequate rehabilitative programs to prisoners,
which would reduce recidivism rates, presents an imminent threat to the nation’s public
health and safety.

The United States has the highest incarceration rate in the world,'” and the vast majority
of prisoners who are currently incarcerated will one day be released. The reduction of
recidivism rates — which translates to less crime and victimization in our communities —
is an issue that directly impacts the public’s health and safety. It is also one that, as has
been shown, is the subject of substantial public debate and scrutiny. It is therefore
“significant,” as the Staff has understood and applied that term in the past.

:i http://www.bjs.gov/ content/pub/pdf/rprts05p0510.pdf

Id.
15 «Srate of Recidivism: The Revolving Door of America’s Prisons,”
http://www.pewtrusts.org/~/media/legacy/uploadedfiles/pcs_assets/2011/ PewStateofR ecidivismpdf. pdf
16 «A Directory of Bureau of Prisons’ National Programs (May 21, 2014); available ar:
http://www.bop.gov/inmates/custody_and_care/docs/BOPNationalProgramCatalog.pdf
"7 http://www.prisonpolicy.org/global

+
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B. Nexus to Company

The Staff has stated that “in those cases in which a proposal’s underlying subject matter
transcends the day-to-day business matters of the company and raises policy issues so
significant that it would be appropriate for a shareholder vote, the proposal generally
will not be excludable under rule 14a-8(i)(7) as long as sufficient nexus exists between
the nature of the proposal and the company.” Staff Legal Bulletin No. 14E (CF)
(October 27, 2009). As has been demonstrated, the Proposal raises significant policy
issues transcending the day-to-day business of the Company. As will now be shown, the
Proposal also bears a sufficient nexus to the Company that it should not be excludable
under Rule 14a-8(i)(7).

As noted in the Proposal’s supporting statement, the need to reduce recidivism rates for
offenders held in the Company’s facilities is of particular importance, as two recent
studies — one in 2008 involving ex-offenders in Oklahoma'® and a 2013 study by the
Minnesota Department of Corrections'® — concluded that prisoners housed at privately-
operated facilities have higher average recidivism rates.

This indicates there is a specific need for implementation of the Proposal at the
Company’s prisons, and demonstrates there is a sufficient nexus between the nature of
the Proposal and the Company, which is, according to GEO’s website, the “world’s
leading provider of correctional, detention, and community reentry services with 98
facilities, approximately 79,000 beds, and 18,000 employees around the globe.”

Indeed, the Company itself acknowledges the importance of rehabilitating offenders:

GEO believes that inmates and detainees should be given the greatest
opportunity to improve their health and welfare through rehabilitation and
educational programs. To this end, GEO has developed innovative and
evidence-based programs aimed at rehabilitating offenders while in
detention.!

Additionally, the nexus between the Proposal and the Company is clearly expressed in
the Proposal’s supporting statement:

'® hitps://www.prisonlegalnews.org/news/2009/dec/15/private-prisons-dont-make-better-prisoners

¥ www.doc.state.mmn.us/pages/files/9613/9206/2382/MN_Private_Prison_Evaluation_Website_Final.pdf
* hutp://geogroup.com

% htep://geogroup.com/R ehabilitation
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This resolution provides an opportunity for GEO Group to do more to
reduce the recidivism rates of offenders released from the Company’s
facilities, and thus reduce crime and victimization in our communities.

C. Task Not Fundamental

The Proponent notes that providing rehabilitative and reentry programs to prisoners is
not a task that is “so fundamental to management’s ability to run a company on a day-
to-day basis that [it] could not, as a practical matter, be subject to direct shareholder
oversight.” As the Company admits in its No-Action Request, it is a real estate
investment trust (REIT) that specializes “in the ownership, leasing and management of
correctional, detention and re-entry facilities . . . .” Rehabilitative programs, while part
of the services the Company provides, are not “fundamental” to its business operations,
which, as a REIT, are related to its real estate holdings. Further, the Proponent submits
that the provision of rehabilitative programs to prisoners is not a “matter of a complex
nature upon which shareholders, as a group, would not be in a position to make an
informed judgment.”

Incredibly, the Company compares its programs and services “to the products offered at
a store by a retail company,” and then cites various no-action decisions to that effect.
The Company apparently discounts the fact that the prisoners held in its facilities are
people, and are not analogous to products offered in retail stores. The decisions relied
upon by the Company, e.g., Wal-Mart Stores, Inc. (March 9, 2001), are therefore
inapposite and inapplicable to the Company’s argument concerning ordinary business
operations and the significant social policy issues raised in the Proposal. The Company’s
reliance on Wal-Mart Stores, Inc. is particularly misplaced because that Staff decision,
though in favor of exclusion, was subsequently overturned by a federal court precisely
because the proposal related to a significant policy issue and did not seek to
micromanage the company. Sce Trinity Wall Street v. Wal-Mart Stores, 2014 U.S. Dist.
LEXIS 165431 (D. Del. Nov. 26, 2014).

D. Micromanagement

While the Proposal is detailed in what it seeks from the Company, it does not ““micro-
manage’ the company by probing too deeply into matters of a ‘complex nature upon
which shareholders, as a group, would not be in a position to make an informed
judgment.” See 1998 Release.

The Proposal requests that GEO’s Board adopt a policy, to be implemented by the
Company’s management, to spend funds equal to five percent of the Company’s net
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income on programs and services designed to reduce recidivism rates for offenders in the
Company’s correctional facilities.

However, notably, the Proposal does not specify which programs or services the
Company must fund. It does not specify any programs or services by name, nor does it
specify whether the programs or services must be educational, vocational, substance
abuse treatment, life skills, mentoring, behavior modification, reentry preparation, etc.

In fact, the Proposal clearly states that the funds expended by the Company “may be
used to expand or enhance rehabilitative programs or services already provided in the
Company’s correctional facilities; to establish new rehabilitative programs or services; or
as donations to non-profit organizations that provide rehabilitative or reentry programs
and services for prisoners or released prisoners.”

Thus, the Proposal provides options for the Company, and, again, does not mandate
that the funds for rehabilitative or reentry programs or services go to any particular or
specific program or service, or to any particular non-profit organization. The
Company’s management may implement the Proposal in any manner that it sees fit,
within the broad parameters of the Proposal. Previous proposals that have left open to
management the method by which a company implements the proposal have been held
by the Staff not to micromanage the companies at issue. See, e.g., Wal-Mart Stores, Inc.
(Mar. 29, 2011) (no micromanagement found where proposal mandated the issuance of
sustainability reports but did not prescribe the process by which the reports were to be
compiled or the consequences for supplier non-compliance). And, in fact, some
proposals with significantly stricter demands have been upheld by the Staff. See, e.g., The
Gap, Inc. (Mar. 14, 2012) (proposal to bar The Gap entirely from using Sri Lankan labor
not micromanaging); Corrections Corp. of America (Feb. 10, 2012) (proposal requesting bi-
annual reports on the company’s efforts to reduce prisoner rape and sexual abuse,
specifying data to be included in reports, not micromanaging).

The Proposal also provides guidance to the Company by specifying that the funds be
distributed proportionally among all of its facilities in active operation, both within the
United States and internationally, according to each facility’s average daily population.
This is to ensure that the Company fairly distributes the expenditures specified in the
Proposal, and does not concentrate funding for rehabilitative or reentry programs at
some of the Company’s facilities to the exclusion of others. Again, however, the
Proposal does not specify which rehabilitative or reentry programs and services at the
Company’s facilities must be funded proportionally, or in what amounts.
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The Company should not be permitted to hide behind the cloak of the ordinary
business exclusion, given that the subject of the Proposal addresses a significant social
policy issue. At its core, the Proposal addresses a significant human rights issue—one
that is, has been, and continues to be the subject of societal debate and legislative
interest. This is the type of case in which the Staff has, in the past, found a “significant”
issue. See, e.g., The Gap, Inc. (March 14, 2012) (proposal seeking to end trade
partnerships with Sri Lanka unless its government ceased human rights violations was
significant under Rule 14a-8(i)(7) because “the proposal focuses on the significant social
policy issue of human rights and does not seek to micromanage the company to such a
degree that exclusion of the proposal would be appropriate”); Fossil Inc. (March 5, 2012)
(environmental concerns); AT&T Inc. (February 7, 2013) (occupational and community
health hazards); Corvections Corp. of America (Feb. 10, 2012) (proposal requesting bi-
annual reports on the company’s efforts to reduce prisoner rape and sexual abuse).

Certainly the issue of rehabilitating prisoners and reducing recidivism rates is an equally
significant social policy issue to the ones considered in the decisions mentioned above—
particularly for the hundreds of thousands of people who are victimized each year by
ex-offenders who recidivate and commit more crimes. As noted above, the Bureau of
Justice Statistics has found that over 637,400 prisoners are released each year, and 55.1%
of ex-offenders return to prison within 5 years after their release. The Proponent
submits that recidivism (and the resulting crimes committed by released prisoners) has a
substantial impact on our society, has been subject to extensive public debate and
constitutes a significant social policy issue.

In summary, the Proposal focuses on a significant social policy issue. The nature of the
Proposal has a clear nexus with the Company and the Proposal does not micromanage
the Company to an unreasonable degree. Nor does it “probe too deeply into matters of
a complex nature upon which shareholders, as a group, would not be in a position to
make an informed judgment.”

The Proponent therefore submits that the Company has failed to meet its burden of
persuasion under Rule 14a-8(i)(7) and thus should not be allowed to exclude the
Proposal from its Proxy Materials.
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III. The Company May Not Exclude the Proposal Under Rule 14a-8(i)(4)
Because the Proposal Does Not Relate to a Personal Grievance or Seek to
Result in a Benefit to the Proponent Not Shared by Other Shareholders

Under Rule 14a-8(i)(4), a company may exclude a shareholder proposal if the proposal
relates to the redress of a personal claim or grievance against the company or if it is
designed to result in a benefit to the shareholder or to further a personal interest not
shared with other shareholders at large. The SEC has stated that the purpose of Rule
14a-8(i)(4) is not to “exclude a proposal relating to an issue in which a proponent was
personally committed or intellectually and emotionally interested.” Exchange Act
Release No. 34-20091 (Aug. 16, 1983) (the “1983 Release™).

The Company argues that the Proposal — which seeks to require the Company to spend
additional funds on rehabilitative and reentry programs in its correctional facilities so as
to reduce the recidivism rates of offenders released from those facilities — somehow
furthers the Proponent’s interests “of himself individually and professionally in his
capacity as Associate Director of the Human Rights Defense Center, a non-profit
organization, and Managing Editor of Prison Legal News.”

Notably, the SEC previously rejected a similar argument made by Corrections
Corporation of America (CCA), when it tried to exclude the Proponent’s proposal
under Rule 14a-8(i)(4). Although CCA made almost identical claims to those of the
Company, alleging that his proposal related to a personal grievance or sought to result in
a benefit to the Proponent not shared by other shareholders due to his affiliation with
Prison Legal News, the SEC rejected that argument and did not concur with CCA’s
no-action request. See Corrections Corp. of America (Feb. 10, 2012).

As stated in the Company’s No-Action Request, the Proponent previously served time
in prisons and jails in the 1990s prior to his release in 1999 — over 15 years ago. He is
now a national expert on the topic of criminal justice issues, including prison
privatization. He has testified before a Congressional subcommittee and state legislatures,
has published chapters and essays in four books, and has presented at numerous
conferences and conventions on criminal justice-related topics.”

The Proponent is very open about being an advocate against profiting from
incarcerating people, and is personally committed to the issue of prisoners’ rights and
reform of the private prison industry as well as reform of the public prison system. As
a former prisoner he is personally aware of the importance of rebabilitative and reentry

22 Spe CV of Alex Friedmann, attached as Exhibit A.
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programs, and he has authored several articles that specifically address the topic of
rehabilitation and recidivism rates.”> However, the fact that the Proponent happens to
be particularly interested in a topic that has attracted widespread attention is not grounds
for denying him the ability to submit a proposal in the Company’s upcoming Proxy
Materials.

The Company argues that the Proponent has a personal claim or grievance, or a
“personal interest not shared by other shareholders.” However, other than noting that
the Proponent works for various non-profit organizations (Prison Legal News and the
Human Rights Defense Center), which oppose prison privatization in general, it is not
at all clear what personal interest the Company claims the Proponent has in the Proposal
— which relates to rehabilitative programs and reducing recidivism rates, not to prison
privatization. The Proposal was submitted by the Proponent as a shareholder in the
Company, not by or on behalf of Prison Legal News or the Human Rights Defense
Center, which are not shareholders.

The Proposal relates to reducing recidivism rates by requiring the Company to spend
additional funds on rehabilitative and- reentry programs and services at its correctional
facilities. The Proponent is not incarcerated in one of the Company’s facilities and has
no personal grievance or interest, monetary or otherwise, that would be furthered
through the Proposal.

Additionally, the Company contends that the Proponent “has a history of engaging in
litigation with the Company, through Prison Legal News or other groups with which
he is affiliated.” That statement is false. The Proponent has never filed suit against the
Company; he has never been a plaintiff in any litigation against the Company. The
Proponent does not make litigation decisions for Prison Legal News or its parent
organization, the Human Rights Defense Center (HRDC). HRDC'’s executive
director, general counsel and staff attorneys make litigation decisions. The Proponent
serves in none of these roles.”*

The Company seems to believe that because the Proponent advocates on behalf of
prisoners’ rights and against prison privatization, that somehow evidences a “personal
grievance” that should allow the Company to exclude the Proposal.

2 See, e.g., https://www.prisonlegalnews.org/news/2014/apr/ 15/lowering-recidivism-through-family-
communication and https://www.prisonlegalnews.org/news/2014/sep/19/recidivism-performance-
measures-private-halfway-houses-pennsylvania

# See: http://humanrightsdefensecenter.org/Staffaspx (listing HRDC’s executive director, general
counsel and staff attorney)
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In support of its proposition that a proposal may be properly excluded simply because a
proponent is critical of a company or its industry, the Company cites a single Staff
decision from 35 vyears ago, International Business Machines Corporation. But the
comparison to this case is inapposite. Rather, this case is extremely similar to PepsiCo,
Inc. (March 2, 2009), where the company sought to omit a shareholder proposal
requesting that the company disclose the recipients of its charitable contributions under
Rule 14a-8(i)(4). The company argued that the proponent’s advocacy on behalf of anti-
homosexuality interests exhibited the proponent’s true intent with respect to the
facially-neutral shareholder proposal: to stop the company from making contributions to
homosexual-friendly groups. The Staff rejected this argument and refused to permit the
company to exclude the shareholder proposal under Rule 14a-8(i)(4). Here, the
Proponent’s activism — which demonstrates a personal commitment to prisoners’ rights
and rehabilitation — should, for similar reasons to PepsiCo, Inc., not be found by the Staff
to be grounds for the Company to exclude the Proposal from its Proxy Materials.

An analysis of the other no-action letters relied upon by the Company shows that they
differ considerably from the situation in this case, because in the no-action letters cited
the proponents had brought claims against the company from which they were
personally set to gain, and their shareholder proposals were related intimately to those
claims. See American Express (Jan. 13, 2011) (the proponent, a former employee of the
company, filed a gender discrimination charge with the U.S. Equal Employment
Opportunity Commission and an action alleging breach of a settlement agreement and
defamation); Medical Information Technology, Inc. (March 3, 2009) (the proponent, a
former employee of the closely-held company seeking a higher price for his personally
owned shares, was involved in a lawsuit alleging that the company’s board of directors
undervalued the price of the company’s common stock); General Electric Co. (Feb. 2,
2005) (the proponent, an employee of the company, wished to include a proposition to
force the CEO of the target company to reconcile purportedly criminal conduct and the
requirements of Sarbanes-Oxley, which conduct was alleged in a lawsuit which the
proponent had filed and was being re-alleged in the proposition); Station Casinos, Inc.
(Oct. 15, 1997) (proposal requested that the company maintain liability insurance; the
proponent had previously represented a client of the company in a lawsuit to recover
damages for an alleged theft that occurred at the company’s premises).

The no-action letters cited by the Company are thus inapposite, as they involved
proposals brought by persons who had filed suits or claims against the companies that
were the subject of the proposals, and the proposals were intimately related to the
proponents’ lawsuits or claims. As noted above, the Proponent has never sued the
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Company, has never been a plaindff in litigation involving the Company and does not
make litigation decisions for the organizations with which he is employed.

A similar argument was rejected by the SEC in Corrections Corp. of America (Feb. 10,
2012), in which that company unsuccessfully argued that the Proponent’s ephemeral
connection to litigation against the company could serve as a proper basis for excluding
his proposal.

Lastly, although the Company claims in its No-Action Request that ““The Proponent is
attempting to further harm the Company and its stock, its competitors and the private
prison industry generally by using Rule 14a-8,” it completely fails to explain how the
Proposal which requires the Company to provide additional funding for rehabilitative
programs with the goal of reducing recidivism rates — in any way harms the Company,
its competitors or its industry.

IV. The Company Has Not ‘“Substantially Implemented” the Proposal
Under Rule 14a-8(i)(10)

The Company objects to the Proposal on the grounds that it has already been
substantially implemented under Rule 14a-8(i)(10). However, here, too, the Company
is in error. The Staff has stated that whether a shareholder proposal has been
substantially implemented by a company under Rule 14a-8(i)(10) “depends upon
whether [the company’s] particular policies, practices and procedures compare favorably
with the guidelines of the proposal.” Texaco, Inc. (March 28, 1991). Consequently, an
evaluation of “substantial implementation” turns upon whether the actions of a
company satisfactorily address the underlying concerns and the essential objective of the
proposal. See, e.g., Corrections Corp. of America (Feb. 10, 2012) (no exclusion of proposal
requesting bi-annual reports for each company facility on company’s efforts to reduce
prisoner rape and sexual abuse where company merely intended to release annual
reports using aggregated data); The J.M. Smucker Company (May 9, 2011) (proposal to
commit company to issue environmental report not substantially implemented despite
company’s existing commitment to issue a different report, where proposal would
commit company to discussing additional issues); Wal-Mart Stores, Inc. (March 29, 2011)
(proposal to have company demand that suppliers deliver sustainability reports not
substantially implemented where company’s Supplier Code of Conduct exempted
majority of suppliers from delivering such reports); General Motors Corp. (Mar. 5, 2004)
(proposal sought a report on global warming, and company was set to release
information on a website; shareholder successfully argued that *“a website is not a report
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to stockholders”); c.f. The Proctor & Gamble Company (Aug. 4, 2010) (substantial
implementation where existing updated policy addressed every one of the proposal’s
policy concems); Exelon Corp. (Feb. 26, 2010) (substantial implementation of proposal
to have company issue semi-annual reports on political donations where company
already was issuing semi-annual reports on political donations).

The Company claims that it has substantially implemented the Proposal because, as it
explains at length in its No-Action Request, it already offers certain rehabilitative
programs and services at its facilities, which it refers to as “the continuum of care.”

The Company’s response, however, misapprehends the crux of the issue. The
Company does not state that it currently expends five percent of its net income on
rehabilitative and reentry programs and services. Rather, it says it spends a “significant
amount of funds,” which it estimates at “$100 million annually,” to operate and
support rehabilitative programs and services — including its operation of reentry facilities,
day reporting centers and community-based services (e.g., facility operations pursuant to
its contracts with government agencies, for which the Company receives contractual
payments). The Company provides no evidence to substantiate that claim such as an
accounting of its expenditures on rehabilitative programs.

Regardless, those funds are simply part of the services that the Company provides — and
is duly paid for — by contracting government agencies. The Company does not claim
that its expenditures on such programs are “in addition to any funds the Company already
spends, intends to spend or is required to spend on rehabilitative or reentry programs
and services pursuant to the Company’s contracts with government agencies” (emphasis
in original), as required by the Proposal. Indeed, the Company candidly acknowledges
that it is “required contractually by most of its government customers to have programs
and services in place that are designed to reduce recidivism rates for offenders in the
Company’s correctional facilities.”

However, the Proposal clearly states that it requires the Company to expend funds in
addition to any funds the Company already spends on rehabilitative or reentry programs
pursuant to its contracts with government agencies.

Nor does the Company state that its current expenditures are made “proportionally
among the Company’s correctional facilities that are in active operation (vacant facilities
not included), with such funds prorated according to each active facility’s average daily
population at the end of the prior fiscal year,” as required by the Proposal. The
Company does not state whether its spending on rehabilitative and reentry programs is
done proportionally at its facilities, nor does it provide a breakdown of such
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expenditures by facility.

Lastly, the Company does not state that all of the above provisions are applied both to
the Company’s correctional facilities in the United States and internationally, as the
Proposal requires.

In short, the Company fails to demonstrate that it has substantially implemented — or
even insubstantially implemented — the provisions specified in the clear language of the
Proposal.

V. Conclusion

For the foregoing reasons, and without addressing or waiving any other possible
arguments we may have, we respectfully submit that GEO has failed to meet its burden
of persuasion under Rules 14a-8(i)(4), (i)(7) and (i)(10), and thus the Staff should not
concur that the Company may omit the Proponent’s Proposal from its Proxy Materials.

If the Staff disagrees with our analysis, and if additional information is necessary in
support of the Proponent’s position, I would appreciate an opportunity to speak with
you by telephone prior to the issuance of a written response. Please do not hesitate to
contact me at (212) 806-5509, or by fax at (212) 806-2509, or by e-mail at:
jlowenthal@stroock.com if I can be of any further assistance in this matter.

Very truly yours,

Jeffre S. Lowenthal

Enclosure

cc: Esther L. Moreno, Esq.
One Southeast Third Avenue
Suite 2500
Miami, FL 33131

Alex Friedmann
5331 Mt. View Road #130
Antioch, TN 37013
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ALEX FRIEDMANN

5331 Mt. View Road #130
Antioch, TN 37013

(615) 495-6568 phone * (866) 735-7136 fax
afriedmann@prisonlegalnews.org
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Criminal Justice and Prison Privatization

Expert / Consultant / Journalist

Areas of Expertise:

Criminal justice systems and practices, detention facilities, privatization of correctional
services, felon disenfranchisement, recidivism and rehabilitation, public records access

Positions Held:

Associate Director, Human Rights Defense Center and Managing Editor, Prison Legal News.
PLN, a project of the HRDC, is a monthly publication, founded in 1990, that reports on
criminal justice-related issues on a national level. 2005-present

President, Private Corrections Institute. Non-profit citizen watchdog group that opposes the
privatization of correctional services. 2005-present

Advisory board member, Prison Policy Initiative. 2012-present

Board member, Reconciliation. Reconciliation is a non-profit organization that advocates on
behalf of families and children of Tennessee prisoners. 2011-2013

Regional Representative, National Criminal Justice Association (NCJA). 2011-2012
Chairman of the Voting Rights Committee for Save Our Cumberland Mountains (SOCM).
Sponsored and advocated for legislation to reform Tennessee’s felon disenfranchisement
statute. 2005-2006

Co-chair, Restorative Justice Coalition of Middle Tennessee, 2001-2002

Steering Committee, Public Safety & Justice Campaign (a project of Grassroots Leadership).
2000-2001

Editor, Private Corrections Industry News Bulletin. Self-published newsletter on the private
prison industry. 1998-1999 *

Resources Editor, Prison Life magazine. National monthly publication that covered prison-
related issues. 1996-1997 *

* While incarcerated, 1992-1999, Tennessee Dept. of Correction
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Testimony Presented:

Tennessee Legislature, Joint House/Senate Judiciary Committee hearing, Concerning the
Court of the Judiciary and judicial complaints and discipline. September 21, 2011

Tennessee Legislature, House Finance Ways and Means Committee. Concerning HB 969,
which would restrict ex-offenders from regaining their voting rights. March 16, 2010

Tennessee Legislature, House State & Local Government Committee. Concerning HB 52,
which would mandate HIV testing for prisoners prior to release. April 2009

U.S. House Committee on the Judiciary, Subcommittee on Crime, Terrorism and Homeland
Security. In support of H.R. 1889, the Private Prison Information Act. June 26, 2008

Pennsylvania Legislature, House Labor and Justice Committees (joint hearing). Regarding
the private prison industry. October 2007

Tennessee Legislature, Select Oversight Committee on Corrections. Regarding Tennessee’s
felon disenfranchisement statute. 2005

Publications:

Book Chapters / Contributions
College for Convicts by Christopher Zoukis (McFarland, 2014). Forward

Incarceration Generation (Justice Policy Institute, 2013). Essay: “The Evolution of Prison
Privatization in the United States”

And the Criminals with Him: Essays in Honor of Will D. Campbell and the Reconciled
(Cascade Books, 2012). Chapter: “The Societal Impact of the Prison Industrial Complex, or
Incarceration for Fun and Profit ... Mostly Profit”

Prison Profiteers: Who Makes Money from Mass Incarceration (The New Press, 2008).
Chapter: “For-Profit Transportation Companies: Taking Prisoners and the Public for a Ride”

Capitalist Punishment (Human Rights Internet, 2003). Essay: “Juvenile Crime Pays — But at
What Cost?”

Prison Nation: The Warehousing of America’s Poor (Routledge, 2003). Essays: “Juveniles
Held Hostage for Profit by CSC in Florida”; “University Professor Shills for Private Prison
Industry”; and “Juvenile Crime Pays, But at What Cost?”

* While incarcerated, 1992-1999, Tennessee Dept. of Correction
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Reports, Comments & Written Testimony

U.S. Commission on Civil Rights, Tennessee Advisory Committee. Submitted formal
comments on behalf of the Human Rights Defense Center on issues related to felon
disenfranchisement in Tennessee. January 2013

U.S. Committee on the Judiciary, Subcommittee on the Constitution, Civil Rights and
Human Rights. Submitted written testimony on behalf of the Human Rights Defense Center
for a hearing on “Ending the School-to-Prison Pipeline.” December 12, 2012

U.S. Committee on the Judiciary, Subcommittee on the Constitution, Civil Rights and
Human Rights. Submitted written testimony on behalf of the Human Rights Defense Center
for a hearing on “Reassessing Solitary Confinement: The Human Rights, Fiscal and Public
Safety Consequences.” June 19, 2012

Analysis of Incident Rates at Private vs. Public Prisons in Tennessee, Jan. 2009-June 2011
(Private Corrections Institute), October 2011

Equal Employment Opportunity Commission. Submitted formal comments on behalf of the
Human Rights Defense Center regarding hiring practices that impact ex-prisoners. July 2011

“Interim Comparative Analysis of Quality Assurance / Incident Data reported by CCA and
the TX Dept. of Criminal Justice” (Prison Legal News & Private Corr. Institute), Nov. 2008

National Prison Rape Elimination Commission. Submitted multiple formal comments on
behalf of Prison Legal News concerning the Commission’s proposed standards for reducing
sexual abuse in detention facilities. 2008-2012

U.S. Civil Rights Commission Hearings on the Religious Rights of Prisoners. Submitted
formal comments on behalf of Prison Legal News concerning the U.S. Dept. of Justice’s
accommodation of federal prisoners’ religious rights. April 2008

Federal Communications Commission. Submitted multiple comments on behalf of Prison

Legal News concerning prison phone services. 2007-2014

Selected Published Articles

“Lowering Recidivism through Family Communication,” Prison Legal News, April 2014.

“FCC Order Heralds Hope for Reform of Prison Phone Industry,” Prison Legal News, Dec.
2013 (cover story, co-authored with John Dannenberg)

“Prison Rape Elimination Act Standards Finally in Effect, but Will They be Effective?”
Prison Legal News, Sept. 2013 (cover story)

* While incarcerated, 1992-1999, Tennessee Dept. of Correction
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“Slowly Closing the Gates: A State-by-State Assessment of Recent Prison Closures,” Prison
Legal News, June 2013 (cover story, co-authored with Chris Petrella)

“Abuse in Los Angeles Jails Leads to Investigations, Lawsuits and Eventual Reforms,”
Prison Legal News, March 2013 (cover story, co-authored with Mike Brodheim)

“Solitary Confinement Subject of Unprecedented Congressional Hearing,” Prison Legal
News, October 2012 (cover story)

“State-by-State Prisoner Rape and Sexual Abuse Round-Up,” Prison Legal News, April 2012
(cover story, co-authored with Matthew Clarke)

“Improbable Private Prison Scam Plays Out in Hardin, Montana,” Prison Legal News, Dec.
2009 (cover story)

“Judge Not: Judges Benched for Personal Misconduct,” Prison Legal News, Aug. 2009
(cover story, co-authored with Gary Hunter)

“For-Profit Transportation Companies: Taking Prisoners, and the Public, for a Ride,” Prison
Legal News, Sept. 2006 (cover story)

Presentations & Speaking Events:

University of Memphis, Cecil C. Humphreys School of Law, panelist. Spoke about issues
related to felon disenfranchisement in Tennessee. Memphis, TN. August 2014

Federal Communications Commission workshop, panelist. Presented on cost drivers of
prison phone services in facilities of different sizes. Washington, DC. July 2014

University of Georgia at Athens, School of Law, Working in the Public Interest conference,
panelist. Spoke on prison privatization. Athens, GA. March 2014

Loyola College of Law Prisoners’ Advocates conference, panelist. Participated in two panel
presentations on private prisons. New Orleans, LA. February 2014

Public Safety & Justice Campaign annual meeting. Gave three presentations on issues related
to prison privatization. Washington, DC. December 2013

Federal Communications Commission workshop, panelist. Presented on prison phone-related
issues. Washington, DC. July 2013

Vanderbilt University’s “Rethinking Prisons” conference, panelist. Presented on the political
and societal impact of the private prison industry. Nashville, TN. May 2013

* While incarcerated, 1992-1999, Tennessee Dept. of Correction
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National Conference for Media Reform, panelist. Discussion of prison phone-related issues
and the Campaign for Prison Phone Justice. Denver, CO. April 2013

National Lawyers Guild Southern Conference, panelist. Presented on two panels: prison
privatization and felon disenfranchisement. Nashville, TN. May 2013

Society of Professional Journalists’ Sunshine Week event, speaker. Presented at the First
Amendment Center on open government and public records-related issues. Nashville, TN.
March 2013

Appellate Litigation Clinic, Vanderbilt University, speaker. Presented on pro se prisoner
litigation. Nashville, TN. Sept. 2012

Children’s Defense Fund conference, panelist. Discussion of the private prison industry with
an emphasis on privately-operated juvenile facilities. Cincinnati, OH. July 2012

Communications Workers of America (CWA) conference, panelist. Presented on issues
related to prison privatization. New Brunswick, NJ. June 2012

Belmont University, student convocation, speaker. Discussion of the private prison industry.
Nashville, TN. April 2012

Presbyterian Criminal Justice Association, organizing meeting, speaker. Spoke on private
prison-related issues and served as a consultant to the PCJA. Stony Point, NY. February 2012

Beyond the Walls: 9th Annual Prison Health Care & Reentry Summit, speaker. Discussion of
prison phone issues and the prison phone justice campaign. Philadelphia, PA. June 2011

Congressional briefing sponsored by U.S. Rep. Sheila Jackson Lee, panelist. Discussion of
HR 2450, the Private Prison Information Act. Washington, DC. January 2010

Critical Resistance 10, panelist. Discussion of prison privatization’s role in the criminal
justice system. Oakland, CA. September 2008

National Lawyers Guild annual conference, panelist. Discussion of privatized immigration
detention facilities. Washington, DC. November 2007

ACLU Right to Vote conference, “Breaking the Chains: From Jail Cell to Voting Booth,”
panelist, Discussion of felon disenfranchisement issues. Nashville, TN. May 2007

Yale University, GESO presentation, speaker. Discussion of prison privatization. New Haven,
CT. March 2006

* While incarcerated, 1992-1999, Tennessee Dept. of Correction
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Critical Resistance East, panelist. Discussion of an attempt to privatize Tennessee’s entire
prison system. New York, NY. March 2001

Congressional Correctional Officers Caucus meeting, speaker. Discussion of empirical
experiences with prison privatization, Washington, DC. May 2000

Litigation Selected Cases:

Friedmann v. CCA, Chancery Court of Davidson County, Tennessee, Case No. 08-1105-1.
Public records suit against Corrections Corp. of America, with representation by attorney
Andy Clarke. The trial court held that CCA was subject to Tennessee’s Public Records Act;
aff’d in part on appeal, 310 S.W.3d 366 (Tenn. Ct. App. 2009), review denied, affirmed
following remand at 2013 Tenn. App. LEXIS 150. Case settled in 2013.

Johns